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 Plan B Commutications, Inc. (hereinafier called ths “Cotporation™), arganized and existing
undermdbyvhtnsqfﬂmeoralCorpmauon Law of the State of Delaware, does hereby

certify as follows:

1. m;mAmmdodmdMedCaﬁﬁcmofhmmonmm
imtegrates and amends the Certificate of Incorporation. This First Amended and Restated:
Camﬁmofhompotmmwasdnlyadopwdpmmmﬂw&mmhm’swnﬂmedpimof
reorganization (the “Plan™), the Corporation is canceling the Corporation’s aumihorized and
outstanding shares of capital stock and anthorizing new shaves of capital stock, with such
cancellation and anthorization cffestive as of the effective date of the Plan, and amending and

. restating the Cettificate of Incorporation of the Corporation, and declaring said amendwment and
restatement advisable in accordance with the terms and conditions of the Plan.
2. The date of fiing of the Corporation’s ariginal Cettificsio of Incorporation
is Pebruaty 29, 2000.

3 The Cotporation’s Certifieats of Incorporstion hereby is amended and
restaudtomadhltschﬁmtyafollm

FIRST: The name of the corporation is Spectrotel, Inc. (the "Corparation™).

SECONLD: The registered office of the Corporation i to be located at 15 East
North Street, City of Dover, County of Kent, State of Delaware 19901. 'The nains of its
registered agent at that address {s Utiited Corporate Services, Ina.

THIRD: The purpose of the Corporation is to etigage in any lawful anot or
activity for which a corporation may be organized utider the General Corporation Law of
Delaware. '

FOURTH: The total number of shares of all classes of stock which the

Carporation shall be authorized to issue i3 3,000,000, all of which shall be designated ag
Common Stock with a par value of $.001 per share., The Corporation ahall not suthorize or fssue

ay non-voting zhares,
FIFTH: The election of directors uced not be by written ballot, uniess the by-
laws 20 provide,
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SIXTH: No stockholder shall bring sty soticn apainst the Corporation or any
officer or director of the Corparation (in their respective capacities), uniess such stockholder and
any person controlling such stockholder shall have entered an agreement with the Corporation,
reaganably satigfictory to it, requiring the losing party, end amy persom comtroling the
stockholder, if the stockholder shail be the losing party, to pay to tho prevailing party the
attorneys’ fees and sxpenses incumed by the prevailing party in such action. This Article STXTH
shall not apply to any elzim arising before the Corporation shall have first filed a registtation
stztement with respeci to a class of equity scourify under the Securities Act of 1933 or the
Securities Exchangs Act of 1934 (“Exchange Act™). As used in this Asticle SIXTH, the torm
“pesson” shall have the meaning given it in Section 13(d) of the Exchange Act, and the term
“controlling”” shall have the meaning given it in Rule 12b-2 under the Exchange Act.

SEVENTH: The Board of Directors ahall have power without the aszent or vots
of the stockholdsrs fo make, alter, amend, change, add to or repeal tha By-Laws of the
Carporation. '

EIGHTH: The Corporation shall indeminify and advance expenses io the fullest
extant permitied by SBection 145 of the General Corporation Law of Delaware, as amended from
time to time, each person who {3 or was a ditector or officer of the Corpozation and the heirs,
exeoutors and administrators of such a person.

NINTH: Whenever & compromise or atratigement is proposed between the
Corporation aod its creditors or amy class of them and/or between the Corporation and its
stookholders or any class of them, any court of equitabie jurisdiction within the State of
Delaware, may, on applicetion in a sunumary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers zppoimted for the
Corporation under the provisions of Section 291 of Title 8 of the Delaware Code or on the
application of irustees in dissolution or of any receiver of receivers appointed for the Corporation
nunder the provisions of Section 279 of Title 8 of the Delawate Code order a meeting of the
creditors or clags of creditors, sud/or of the gtoskholdars ar a clasz of stockholders of the
Corporation, g9 the case may be, to be summoned in stoh mauner as the said court directs. If o
majorily in number representing three-fourths in value of the oreditors or class of creditors,
and/or of the stockholders or olass of stockholders of the Corporation, as the case may be, agree
{0 any compromise or atfangement and to any reorgamization of the Compotation as a
consequence of such compromise or arratigement, the seid compromise or atrangement and the
said reorganization shail, if sanctioned by the court to which the said application has been made,
be binding on all the credftors or cisss of cteditors, and/or an all the sioekholders or class of
stockholdets, of the Corporation, as the case may be, and also on the Corporstion.

TENTH: The persounal liability of directors of the Cotparation iz hereby
sliminated to the full extettt pommitted by Section 102(bX7) of the General Coxporation Law of
the State of Delaware as the same msy be amended and sepplemented,

ELEVENTH: The Corporation resetves tha right to amend, alter, change or
repeal any provision cantained in this Certificate of Incorporation in the manner now or heresfter
preseribed by law, subject to the terms and conditions of the Plan, and all rights and powers
econferred herein on stockholders, directors and officers are subject to this reserved power.
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IN WITNESS WHERECF, said Plan B Communicaticns, Inc., has cauged fiis
Certificate to be signed by its President as of tha 38 day of October, 2002.

. . —




CERTIFICATE OF INCORPORATION

OF

PLAN B COMMUNICATIONS, INC.
(Under Section 102 of the General Corporation Law)

It is hereby certified:

FIRST: The name of the corporation is Plan B Communications, Tnc. (the
"Corporation™). A

SECOND:  The registered office of the Corporation is to be located at 15 East
North Street, City of Dover, County of Kent, State of Delaware 19901. The name of its
registered agent at that address is United Corporate Services, Inc.

THIRD: The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized under the General Corporation Law of

Delaware. .

FOURTH: The total number of shares of all classes of stock which the
Corporation shall be authorized to issue is 55,000,000, of which 50,000,000 shall be designated
as Common Stock with a par value of $.001 per share, and 5,000,000 shall be designated as

Preferred Stock with a par value of $.001 per share.

The Board of Directors may divide the Preferred Stock into any number of series,
fix the designation and number of shares of each such series, and determine or change the
designation, relative rights, preferences, and limitations of any series of Preferred Stock. The
Board of Directors (within the limits and restrictions of any resolutions adopted by 1t originally
fixing the number of shares of any series of Preferred Stock) may increase or decrease the
number of shares initially fixed for any series, but no such decrease shall reduce the number
below the number of shares then outstanding and shares duly reserved for issuance.

FIFTH: The name of the incorporator is Orlando Figneroa. His mailing
address is c/o Loeb & Loeb LLP, 345 Park Avenue, New York, New York 10154-0037.

SIXTH: The election of directors need not be by written ballot, unless the
by-laws so provide.

SEVENTH: No stockholder shall bring any action against the Corporation or
any officer or director of the Corporation (in their respective capacities), unless such stockholder
and any person controlling such stockholder shall have entered an agreement with the
Corporation, reasonably satisfactory to it, requiring the losing party, and any person controlling
the stockholder, if the stockholder shall be the losing party, to pay to the prevailing party the
attorneys’ fees and expenses incurred by the prevailing party in such action. This Article
SEVENTH shall not apply to any claim arising before the Corporation shall have first filed 2
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registration statement with respect to a class of equity security under the Securtties Act of 1933

or the Securities Exchange Act of 1934 (“Exchange Act™). Asused in this Article SEVENTH,
the term “person” shall have the meaning given it in Section 13(d) of the Exchange Act, and the
term “controlling” shall have the meaning given it in Rule 12b-2 under the Exchange Act.

EIGHTH: The Board of Directors shall have power without the assent or vote
of the stockholders to make, alter, amend, change, add to or repeal the By-Laws of the

Corporation.

NINTH: The Corporation shall indemnify and advance expenses to the
fullest extent permitted by Section 145 of the General Corporation Law of Delaware, as amended
from time to time, each person who is or was a director or officer of the Corporation and the

heirs, executors and administrators of such a person. :

_ TENTH: Whenever a compromise or arrangement is proposed between the
Corporation and its creditors or any class of them and/or between the Corporation and its
stockholders or any class of them, any court of equitable jurisdiction within the State of
Delaware, may, on application in a summary way of the Corporation or of any creditor or
stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of Section 291 ‘of Title 8 of the Delaware Code or on the
application of trustees in dissolution or of any receiver or receivers appointed for the Corporation
under the provisions of Section 279 of Title 8 of the Delaware Code order a meeting of the
creditors or class of creditors, and/or of the stockholders or a class of stockholders of the
Corporation, as the case may be, to be summoned in such manner as the said court directs. Ifa
majority in number representing three-fourths in value of the creditors or class of creditors,
and/or of the stockholders or class of stockholders of the Corporation, as the case may be, agree
10 any compromise or arrangement and to any reorgamzation of the Corporation as a
consequence of such compromise or arrangement, the said compromise or arrangement and the
said reorganization shall, if sanctioned by the court to which the said application has been made,
be binding on all the creditors or class of creditors, and/or on all the stockholders or class of
stockholders, of the Corporation, as the case may be, and also on the Corporation.

ELEVENTH: The personal liability of directors of the Corporation is hereby
eliminated to the full extent permitted by Section 102(b)}(7) of the General Corporation Law of
the State of Delaware as the same may be amended and supplemented.

TWELFTH: The Corporation reserves the right to amend, alter, change or
repeal any provision contained in this Certificate of Incorporation in the manner now or hereafter
prescribed by law, and all rights and powers conferred herein on stockholders, directors and

officers are subject to this reserved power.

NY133306.2
2009470004 ,
03/24/2000 dc 2




A
IN WITNESS WHEREOF, this Certificate has been subscribed to this a4

of February, 2000 by the undersigned, whe affirms that the statements made herein are true
under the penalty of perjury.

day

{3/ Orjando Figueroa

QOrlando Figueroa

Incorporatar

Loeb & Loeb LLP

345 Park Avenne

New York, New York 10154-0037
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. : BY-LAWS OF
PLAN B COMMUNICATIONS, INC.

{A Delaware Corporation)}

Meeting of Stockholders |
Annuai Meeting. The annual meeting of the stockholders of Plan B

Communications, Inc. (hereinaﬁ:r called -the "Corporation™) for the election of
directors and for the transaction of such other business as may come before the
meeting shall be held in the fifth month following the close of the Corporation's

. fiscal year, at such date and time as shall be designated by the Board or Chairman
of the Board or Chief Executive Officer, or at such other date and time as the

Board or Chairman of the Board or Chief Executive Officer shall designate.

Special Meeting, Special meetings of the stockholders, unless otherwise

prescribed by statute, may be called at any time by the Board or the Chairman of
the Board or the Chief Executive Officer. The Board of Directors shall call 2
special meeting of the stockholders when requested in writing by stockholders
holding not less than 20% of the outstanding stock of the corporation; such

written request shall state the object of the meeting proposed to be held.

Notice of Meetings. Notice of the place, date and time of the holding of each

. : annual and special meeting of the stockholders and, in the case of a special
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meeting, the purpose or purposes thereof shall be given personally or by mail in a

* postage prepaid envelope to each stockholder entitled to vote at such meeting, not

less than ten (10) nor more than sixty (60) days before the date of snch mesting,
and, if mailed, it shall be directed to such stockholder at his address as it appears
on the records of the Corporation, unless he shall have filed with the Secretary of
the Corporation a written request that notices to him be mailed to some other
address, in which case it shall be directed to him at some othe}' address. If mailed,
such notice shall be deemed to be delivered when deposited in United States mail
so addressed with postage thereon prepaid. Notice of any meeting of stockholders
shall not be required to be given tol any stéackholder who shall attend such meeting
in person or by proxy and shail not, at the beginning of such meeting, object to the
transaction of any business because the meeting is not lawfully called or
convened, or who shall, either before or after the meeting, submut a signed waiver
of notice, in person or by proxy. Unless the Board shall fix after the adjournment
a new record date for an adjourned meeting, notice of such adjourned meeting
need not be given if the time and place to which the meeting shall be adjourned
were announced at the meeting at which the adjournment is taken. At the
adjourned meeting the Corporation may transact any business which might have
been transacted at the original meeti;lg. If the adjournment is for more than thirty
days, or if after the adjournment a new record date is fixed for the adjourned

meeting, a notice of the adjourned meeting shall be given to each stockholder of

record entitled to vote at the meeting.




Place of Mestings. Mestings of the stockholders may be held at such place,

: within or without the State of Delaware, as the Board or other officer calling the
same shall specify in the notice of such meeting, or in a duly executed waiver of

notice thereof.

Quorum. Atall mg_etings of the stockholders the holders of a2 majority of the
votes of the shares of stock of Ehe Corporation issued and outstanding and entitled
to vote shall be present in person or by proxy to constitute a quorum for the |
{ransaction of any business, except when stockholders are required to vote by
class, in which event a majority of the issued and outstanding shares of the
appropriate class shall be present in person or by proxy, or except as otherwise
provided by statute or in the Certificate of Incorporation. In the absence of a
. quorum, the holders of a majority of the votes of the shares of stock present in
person or by proxy and entitled to vote, or if no stockholder entitle& to vote is
present, then any officer of the Corporation may adjourn the meeting from time to
time. At any such adjourned meeting at which a quorum may be present any

business may be transacted which might have been transacted at the meeting as
originally called.

Organization. At each meeting of tile stockholders the Chairman of the Board, or
in his absence or inability to act, the Chief Executive Officer, or in the absence or
inability to act of the Chairman of the Board and the Chief Executive Officer, the
President, or in the absence or inability to act of the Chairman of the Board , the

Chief Executive Officer and the President, a Vice President, or in the absence of

. . all the fore%oing, any person chosen by a majority of those stockholders present,

T
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shall act as chairman of the meeting. The Secretary, or, in his absence or inability

. to act, the Assistant Secretary or any person appointed by the chairman of the -

meeting, shall act as secretary of the meeting and keep the minutes thereof.

Order of Business. The order of business at all meetings of the stockholders shall

be as determined by the chairman of the meeting.

Voting. Except as otherwise provided by statute, the Certificate of Incorporation,
or any certificate duly filed in the office of the Department of State of Delaware,
gach holder of record of shares of stock of the Corporation having voting power
shall be entitled at each meeting of the stockholders to one vote for every share of
such stock standing in his name o;-me record of stockholders of the Corporation
on the date fixed by the Board as the record date for the determination of the

. | stockhoiders who shall be entiﬁed to notice of and to vote at such meeting; or if
such record date shall not have been so fixed, then at the close of business on the
day next preceding the day on which the meeting is held; or each stockholder
entitled to vote at any meeting of stockholders may authorize another person or

| persons to act for him by a proxy signed by such étockholder or his attorney-in-

fact. Any such proxy shall be deli\(ered to the secretary of such meeting at or
prior to the time designated in the order of business for so delivering such proxies.
No proxy shall be valid after the expiration of three years from the date thereof,
unless otherwise provided in the proxy. Every proxy shall be revocable at the
pleasure of the stockholder executing it, except in those cases where an
irrevocabie proxy is permitted by law. Except as otherwise provided by statute,

. . ' these By-Laws, or the Certificate of Incorporation, any corporate action to be
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taken by vote of the stockholders shall be authorized by a majority of the total
. votes, or when stockholders are required to vote by class by a majority of the
votes of the appmpn'z;te class, cast at a meeting of stockholders by the holders of
shares present in person or represented by proxy and entitled to vote on such
action. Unless required by statute, or determined by the chairman of the meeting
to be advisable, the vote on any question need not be by written ballot. On a vote
by written ballot, each ballot shall be signed by the stockholder voting, or by his

proxy, if there be such proxy, and shall state the number of shares voted.

List of Stockholders. The officer who has charge of the stock ledger of the
Corporation, or the transfer agent-of the Corporation's stock, if there be one then
acting, shall prepare and make, at least ten days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order, and showing the address of each stockholder and
the number of shares registered in the name of each stockholder. Such list shail
be open to the examination of any stockholder, for any purpose germane to the
meeting, during ordinary business hours, for a period of at least ten days prior to
the meeting, either at a place within the city where the meeting is to be held, at the
place where the meeting is to be held, or at the office of the transfer agent. The
list shall also be produced and kept at the time and place of the meeting during the

whole time thereof, and may be inspected by any stockholder who is present.

- Inspectors. The Board may, in advance of any meeting of stockholders, appoint
one or more inspectors to act at such meeting or any adjournment thereof. If the

. ’ ) inspectors shall not be so-appointed or if any of them shall fail to appear or act,

e
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the chairman of the meeting may, and on the request of any stockholder entitled to
. vote thereat shall, appoint inspecters. Each inspe'ctor, before entering upon the
discharge of his dutie:s; shall take and sign an oath faithfully to execute the duties
of inspector at such meeting with strict impartiality and according to the best of
his ability. The inspectors shall determine the number of shares outstanding and
the voting power of each, the number of shares represented at the mesting, the
existence of 2 quorum, the validity and effect of proxies, and shall receive votes,
ballots or consents, hear and determine all challenges and questions arising in
connection with the right to vote, count and tabulate all votes, ballots or consents,
determine the result, and do such acts as are proper to conduct the election or {rote
with fairness to all stockholders. On request of the chairman of the meeting or
any stockholder entitled to vote thereat, the inspectors shall make a report in
. writing of aﬁy challenge, request or matter determined by them and shall execute
a certificate of any fact found by them. No director or candidate for the office of

director shall act as mspector of an election of directors. Inspectors need not be

stockholders.

Consent of Stockholders in Lien of Meeting.

Unless otherwise provided in the Certificate of Incorporation, any action required
by Subchapter VII of the General Corporation Law, to be taken at any annual or special meeting
of such stockholders, may be taken without a meeting, without prior notice and without a vote, if
a consent or consents in writing, setting forth the action so taken, shall be signed by the holders

of outstanding stock having not less than the minimum number of votes that would be necessary

. to authorize or take such action at 2 mesting at which all shares entitled to vote thereon were '
NY133306.1 =
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present and voted and shall be delivered to the corporation by delivery to its registered office in
. this State, its principal place of business, or an officer or agent of the corporation having custody
of the book in which proceedings of meetings of stockholders are recorded. Deliverymadetoa

corporation's registered office shall be by hand or by certified or registered mail, return receipt:

requested.

Board of Directors

General Powers. The business and affau‘s of the Corporation shall be managed by
the Board. The Board may exercise all such authority and powers of the
Corporation and do all such lawful acts and things as are not by statute or the
Certificate of Incorporation or by these By-Laws directed or required to be

. exercised or done by the stockholders.

Number, Oualifications, Election and Term of Office. The number of directors of

the Corporation shall be fixed from time to time by the vote of 2 majority of the
entire Board then in office and the number thereof may thereafter by like vote be
increased or decreased to such greater or lesser number (not less than three) as
may be so‘provided, subject to the provisions of Section 11 of this Article Il All
of the directors shall be of full age and need not be stockﬁolders. Except as
otherwise provided by statute or these By-Laws, the directors shall be elected at
the annual mesting of the stockholders for the election of directors at which a
quorum is present, and the persons receiving a plurality of the votes cast at such
meeting shall be elected. Each director shall hoid office until the aext annual

.’ meeting of the stockholders and until his successor shall have been duly elected
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and qualified, or until his death, or until he shall have resigned, or have been
removed, as hereinafter provided in these By-Laws, or as otherwise provided by

statute or the Certificate of Incorporation.

Place of Meetings. Meetings of the Board may be held at such place, within or

without the State of Delaware, as the Board may from time to time determine or

as shall be specified in the notice or waiver of notice of such mesting.

Annual Meeting. The Board shall meet for the purpose of crganization, the

~ election of officers and the transaction of other business, as soon as practicable
after each apnual meeting of the stockholders, on the same day and at the smﬁé
place where such annual meeting shall be held. Notice of such meeting need not
be given. Such meeting may be held at any other time or place (within or without

. the State of Delaware) which shall be specified in a notice thereof gtven as

hereinafter provided in Section 7 of this Article IL

Regular Meetings. Regular meetings of the Board shall be held at such time and

place as the Board may from time to time determine. If any day fixed for a
regular meeting shall be a legal holiday at the place where the méeﬁng is to be
held, then the meeting which would-otherwise be held on that day shall be held at
the same hour on the next succeeding business day. Notice of regular mestings of

the Board need not be given except as otherwise required by statute or these By-

Laws.
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Special Meetings. Special meetings of the Board may be cailed by two or more

directors of the Corporation or by the Chairman of the Board or the Chief

Executive.

Notice of Meetings. Notice of each special meeting of the Board (and of each

regular meeting for which notice shall be required) shall be given by the Secretary
as hereinafter provided in this Section 7, in which notice shail be stated the time
and place (within or without thle State of Delaware) of the meeting. Notice of
each such meeting shall be delivered to each director either personally or by
telephone, telegraph, cable or wireless, at least twenty-four hours before the time
at which such meeting is to be held or by first-class mail, postage prepaid,
addressed to him at his residence, or usual place of business, at least three days
. ‘ before the day on which such meeting is to be held. If mailed, such notice shail
be deemed to be delivered when deposited in the United States mail. Notice of
any such meeting need not be given to any director who shall, either before or
after the meeting, submmit a signed waiver of notice or who shall artend such
meeting without protesting, prior to or at its commencement, the lack of notice to
him. Except as otherwise specifically required by these By-Laws, a notice or

waiver of notice of any regular or special meeting need not state the purposes of

such meeting.

Quorum and Manner of Acting. A majonty of the entire Board shall be present in

person at any meeting of the Board in order to constitute a quorum for the
transaction of business at such meeting, and, except as otherwise expressly

. ) ~ required by statute or the C ertificate of Incorporation, the act of a majority of the

.
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directors present at any meeting at which a quorum is present shall be the act of
the Board. Any one or more members of the Board or any committee thereof may
participate in a meetix;g of the Board or such committee by means of a conference
telephone or similar communications equipment allowing all participants in the
meeting to hear each other at the same time and participation by such means shail
constitute prescnce' in person at a meeting. In the absence of a quorum at any
meeting of the Board, a majority of the directors present thereat, or if no director
be present, the Secretary, may adjourn such meeting to another time and place, or
such meeting, uniess it be the annual meeting of the Board, need not be held. At
any adjourned meeting at which a quonmi is present, any business may be |
transacted which might have been transacted at the meeting as originally called.
Except as provided in Article III of these By-Laws, the directors shall act only as

a Board and the individual directors shall have no power as such.

Organization. At each meeting of the Board, the Chairman of the Board (or, in
his absence or inability to act, the Chief Executive Officer or, in his absence or
inability to act, the President, or, in his absence or inability to act, ancther
director chosen by 2 majority of the directors present) shall act as chairman of the
meeting and preside thereat. The Secretary (or, in his absence or inability to ac;t,
any pei'son appointed by the chairman) shall act as secretary of the meeting and

keep the minutes thereof.

Resignations. Any director of the Corporation may resign at any time by giving
written notice of his resignation to the Board or Chairman of the Board or the

Chief Executive Officer orthe President or the Secretary. Any such resignation
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. shall take effect at the time specified therein or, if the time when it shall become
effective shall not be specified therein, immediately upon its receipt; and unless
otherwise specified therein, the acceptance of such resignation shall not be

| necessary to make it effective.

Vacancies. Vacancies, including newly created directorships, may be filled by a
majority of the directors then in office, including those who have so resigned,
shall have power to fill such vacancy or vacancies, the vote thereon to take effect
when such resignation or resignations shall become effective, and each director so

chosen shall hold office as provided in this Section for the filling of other

vacancies.

Removal of Directors. Except as otherwise provided in the Certificate of

. | Incorporation or in these By-Laws, any director may be removed, either with or
without cause, at any time, by the affirmative vote of a majority of the votes of the
issued and outstanding shares of stock entitled to vote for the election of the
stockholders called and held for that purpose, or by a majority vote of the Board
of Directors at 2 meeting cailed for such purpose, and the vacancy in the Board
caused by any such removal may be filled by such stockholders or directors, as
the case may be, at such meeting, and if the stockholders shalil fail to fill such

vacancy, such vacancy shail be filled in the manner as provided by these By-

Laws.

Compensation. The Board shall have authority to fix the compensation, inciuding

f;ees and reimbursement of expenses, of directors for services to the Corporation
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in any capacity, provided no such payment shail preciude any director from

serving the Corporation in any other capacity and receiving compensation

therefor,

Action by the Board. To the extent permitted under the Iaws of the State of

Delaware, any action required or permitted to be taken at any meeting of the
Board or of any comimittee thereof may be taken without a meeting if all members

of the Board or commiittee, as the case may be, cousent thereto in writing, and the

writing or writings are filed with the minutes of the procesdings of the Board or

committee.

Executivé and Qther Committees

. Executive and Other Committees. The Board may, by resolution passed by a
majority of the whole Board, designate one or more committees, each committee
to consist of two or more of the directors of the Corporation. The Board may
designate one or more directors as aiternate members of any committee, who may
replace any absent or disqualified member at any mesting of the Committee. Any
such committee, to the extent provided in the resolution, shall have and may
exercise the powers of the Board in the management of the business and affairs of
the Corporation, and may authorize the seal of the Corporation to be affixed to all
papers which may require it; provided, however, that in the absence or
disqualification of any member of such committee or committees, the member or
members thereof present at any meeting and not disqualified from voting, whether

. b or not he or they constituie a quorum, may unanimously appoint another member
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of the Board to act at the meeting in the place of any such absent or disqualified
member. Each committee shall keep minutes of its proceedings and shall report
such minutes to the léoard when required. All such proceedings shall be subject
to revision or alteration by the Board, provided, however, that third parties shail

not be prejudiced by such revision or alteration.

 General. A majorits/ of any commiitee may determine its action and fix the time
and place of its meetings, unle;s the Board shall otherwise provide. Notice of
such meetings shall be given to each member of the committee in the manner
provided for in Article I, Section 7. The Board shall have the power at any time
to fill vacancies mn, to change the membership of, or to dissolve any such
comumittee. Nothing herein shall be deemed to prevent the Board from appointing
. one or more committees consisting in whole or in part of persons who are

directors of the Corporation; provided, however, that no such committee shall

have or may exercise any authority of the Board.

- Officers
Number and Qualifications. The officers of the Corporation shall include the

Chairman of the Board, the Chief Eimutive Officer, the President, one or more
Vice Presidents (one or more of whom may be designated Execuiive Vice
President or Senior Vice President), the Treasurer, and the Secretary. Any two or
more offices may be held by the same person. Such officers shail be elected ffom
time to time by the Board, each to hold office until the meeting of the Board

. - following the next annual meeting of the stockholders, or until his successor shall *
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have been duly elected and shall have qualified, or until his death, or untii he shail

. ha{fe resigned, or have been removed, as hereinafter provided in these By-Laws.
The Board may from .time to time elect a Vice Chairman of the Board, and the
Board may from time to time elect, or the Chairman of the Board, or the Chief
Executive Officer may appoint, such other officers (including one or more
Assistant Vice Presidents, Assistant Secretaries, and Assistant Treasurers), as may
be necessary or desirable for the business of the Corporation. Such other officers
and agents shail have such duties and shall hold their offices for such terms as

may be prescribed by the Board or by the appointing authority.

Resignation. Any officer of the Corporation may resign at any time by giving
- written notice of his resignation to the Board, the Chairman of the Board, the
. Chief Executive Officer, the President or the Secretary. Any such resignation
shall take effect at the time specified therein or, if the time when it shall become
effective shall not be specified therein, immediately upon its receipt; and unless
otherwise specified therein, the acceptance of such resignation shall not be

necessary to make it effective.

Removal. Any officer or agent of the Corporation may be removed, either with or
without cause, at any time, by the véte of the majority of the entire Board at any
meeting of the Board or, except in the case of an officer or agent elected or
appointed by the Board, by the Chairman of the Board, the Chief Executive
Qfficer or the President. Such removal shall be without prejudice to the

contractual rights, if any, of the person so removed.
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Vacancies. A vacancy in any office, whether arising from death, resignation,
. removal or any other cause, may be filled for the unexpired portion of the term of
the office which shall‘be vacant, mn the manner prescribed in these By-Laws for

" the regular election or appointment to such office.

The Chairman of the Board. The Chairman of the Board, if one be

elected, shall, if present, preside at each meeting of the stockholders and
of the Board and shall be an ex officio meraber of all committees of the
Board. He shall perform all duties incident to the office of Chairman of

the Board and such other duties as may from time to time be assigned to

him by the Board.

The Vice Chairman of the Board. The Vice Chairman of the Board, if one

be elected, shall have such powers and perform all such duties as from
time to time may be assigned to him by the Board or the Chairman of the
Board and, unless otherwise provided by the Board, shall in the case of the
absence or inability to act of the Chairman of the Board, perform the
duties of the Chairman of the Board and when so acting shall have ail the

powers of, and be subject to all the restrictions upon, the Chairman of the

Board.

The Chief Executive Officer and the President. The Chief Executive Officer shall

be the chief executive and the President shall be the chief operating officer of the

. Corporation. The Chief Executive Officer and the Bresident shail have general
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and active supervision and direction over the business and affairs of the

.' Corporation and over its several officers, subject, however, to the direction of the
Chairman of the Boar&-and the control of the Board and, in the case of the
President, to the Chief Executive Officer. If no Chairman of the Board is elected,
or at the request of the Chairman of the Board, or in the case of his absence or
inability to act, unless there be a Vice Chairman of the Board so designated to act,
the Chief Executive Officer shall perform the duties of the Chairman of the Board
and when so acting shall have all the powers of, and be subject to all the
restrictions upon, the Chairman of the Board. He shall perform all duties incident
to the office of Chief Executive Officer and such other duties as from time to time

may be assigned to him by the Board or the Chairman of the Board.

. Vice Presidents. Each Executive Vice President, each Senior Vice President and
each Vice President shall have such powers and perform all such duties as from
time to time may be assigned to him by the Board, the Chairman of the Board, the
Chief Executive Officer or the President. They shall, in the order of their
senionty, have the power and may perform the duties of the Chairman of the

Board, the Chief Executive officer and the President.

The Treasurer. The Treasurer shall be the chief financial officer of the
Corporation and shall exercise general supervision over the receipt, custody and
disbursement of Corporate funds. He shall have such further powers and duties as
may be conferred upon him from time to time by the Chief Executive Officer, the

President or the Board of Directors. He shall perform the duties of controiler if no

. ) one is elected to that office. *
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The Secretary. The Secretary shall

keep or cause.to be kept in one or more books provided for the purpose,

the minutes of all meetings of the Board, the commuittees of the Board and

the stockhoiders;

see that all notices are duly given in accordance with the provisions of

these By-Laws and as required by law;

“be custodian of the records and the seal of the Corporation and affix and
attest the seal to all stock certificates of the Corporation (uniess the seal be
a facsimile, as hereinafter provided) and affix and attest the seal to all

other documents to be executed on behalf of the Corporation under its

seal:

see that the books, reports, statements, certificates and other documents

and records required by law to be kept and filed are properly kept and

filed, and

in-general, perform all the duties incident to the office of Secretary and
such other duties as from time to time may be assigned to him by the

Board, the Chairman of the Board, the Chief Executive Officer or the

President.

Officer's Bonds or Other Security. If required by the Board, any officer of the

Corporation shall give a bond or other security for the faithful performance of his

duties, in such amoynt and with such surety or sureties as the Board may require.
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Compensation. The compensation of the officers of the Corporation for their
services as such officers shall be fixed from time to time by the Board, provided,
however, that the Boa'rd may delegate to the Chairman of the Board, the Chief
Executive Officer or the President the power to fix the compensation of officers
and agents appointed by the Chairman of the Board or the President, as the case
may be. An officer of the Corporation shall not be prevented from receiving
compensation by reason of the Yact that he is also a director of the Corporation,
but any such officer who shall also be a director shall not have any vote in the

determination of the amount of compensation paid to him.

Indemnification

The Coréoration shall, to the fullest extent permitted by the laws of the state of
incorporation, indemnify any and all persons whom it shall have power to indemnify against any
and all of the costs, expenses, liabilities or other matters incurred by them by reason of having
been officers or directors of the Corporation, any subsidiary of the Corporation or of any other

corporation for which he acted as officer or director at the request of the Corporation.

Contracts, Checks, Drafts, Bank Account, etc.
Execution of Contracts. Except as otherwise required by statute, the Certificate of

Incorporation or these By-Laws, any contracts or other instruments may be
executed and delivered in the name and on behaif of the Corporation by such
officer or officers (including any assistant officer) of the Corporation as the Board

may {rom time to time direct. Such authority may be general or confined to
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specific instances as the Board may determine. Unless authorized by the Board or
expressly permitted by these By-Laws, an officer or agent or empiovee shall not
have any power or authority to bind the Corporation by any contract or

-engagement or to pledge its credit or to render it pecuniarily liable for any.

purpose or to any amount.

Loans. Unless the Board shall f)therwise detrennine, either (a) the Chairman of the
Board, the Vice Chaimman of the Board, the Chief Executive Officer or the
President, singly, or (b} a Vice President, together with the Treasurer, may effect
loans and advances at any time for the Corporation or guarantee any loans and .
advances to any subsidiary of the Corporation, from any bank, trust company or
other institution, or from any firm, corporation or individual, and for such loans
. | and advances may make, execute and deliver promissory notes, bonds or other
certificates or evidences of indebtedness of the Corporation, or guarantee of
mdebtedness of subsidiaries of the Corporation, but no officer or officers shail
mortgage, pledge, hypothecate or transfer any securities or other property of the

Corporation, except when anthorized by the Board.

Check. Drafts, efc. All checks, drafts, bills of exchange or other orders for the

payment of money out of the funds of the Corporation, and all notes or other
evidences of indebtedness of the Corporation, shall be signed in the name and on

behaif of the Corporation by such persons and in such manner as shall from time

to time be authorized by the Board.
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. Deposits. All funds of the Corporation not otherwise employed shall be deposited
from time to time to the credit of the Corporation in such banks, trust companies
or other depositories as the Board may from time to time designate or as may be
designated by any officer or officers of the Corporation to whom such power of
designation may from time to ime Ee delegated by the Board. For the purpose of

~ deposit and for the purpose of collection for the account of the Corporation,
checks, drafts and other orders for the payment of money which are payable to the-
order of the Corporation may be endorsed, assigned and delivered by any officer

or agent of the Corporation, or in such manner as the Board may determine by

resolution.

General and Special Bank Accounts. The Board may from time to time authorize
. the opening and keeping of general and special bank accounts with such banks,

trust companies or other depositories as the Board may designate or as may be
designated by any officer or officers of the Corporation to whom such power of
designation may from time to time be delegated by the Board. The Board may
make such special rules and regulations with respect to such bank accounts, not

inconsistent with the provisions of these By-Laws, as it may deem expedient.

Proxies in Respect of Securities of Other Corporations. Unless otherwise

provided by resolution adopted by the Board of Directors, the Chairman of the
Board, the Chief Executive Officer, the President, or a Vice President may from
time to time appoint an attorney or attorneys or agent or agents, of the
Corporation, in the name and on behalf of the Corporation to cast the votes which

. ' . the Corporation may be entitled to cast as the holder of stock or other securities i

b
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Shares, Etc.
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any dther corporation, any of whose stock or other securities may be heid by the
Corporation, at meetings of the holders of the stock or other securities of such
other corporation, or to consent in Wwriting, m the name of the Corporation as such
holder, to any action by such other corporation, and may instruct the person or
persons 50 appointed as to the manner of casting such votes or giving such
consent, and may execute or cause to be executed in the name and on behalf of
the Corporation and under its corporate seal, or otherwise, all such written proxies

or other imstruments as he may deem necessary or proper in the premises.

Stdck Certificates. Each holder of shares of stock of the Corporation shall be

entitled to have a certificate, in such form as shall be approved by the Board,
certifying the number of shares of the Corporation owned by him. The
certiﬁcatés representing shares of stock shall be signed in the name of the
Corporation by the Chairman of the Board or the President or a Vice President
and by the Secretary or an Assistant Secretary or the Treasurer or an Assistant
Treasurer and sealed with the seal of the Corporation (which seal may be a
facsimile, engraved or printed); provided, however, that where any such
certificate is countersigned by a transfer agent other than the Corporation or its
employee, or is registered by a registrar other than the Corporation or one of its
employees, the signature of the officers of the Corporation upon such certificates
may be facsimiles, engraved or printed. In case any officer who shall have signed

or whose facsimile signature has been placed upon such certificates shall have




ceased to be such officer before such certificates shall be issued, they may

. nevertheless be issued by the Corporation with the same effect as if such officer

were still in office at the date of their 1ssue.

Books of Account and Record of Shareholders. The books and records of the
Corporation may be kept at such places within or without the state of
incorporation as the Board of Directors may from time to time determine. The
stock record books and the blal;k stock certificate books shall be kept by the

Secretary or by any other officer or agent designated by the Board of Directors.

Transfer of Shares. Transfers of shares of stock of the Corporation shall be made
ou the stock records of the Corpofaﬁon only upon authorization by the registered
holder thereof, or by his attorney thereunto authorized by power of attorney duly
. executed and filed with the Secretary or with a transfer agent or transfer clerk, and
on surrender of the certificate or certificates for such shares properly endorsed or
accompanied by a duly executed stock transfer power and the payment of all taxes
thereon. Except as otherwise provided by law, the Corporation shail be entitled to
recognize the exclusive right of a person in whose name any share or shares stand
on the record of stockholders as the owner of such éhare or shares for all
purposes, including, without limitaﬁon, the rights to receive dividends or other
distributions, and to vote as such owner, and the Corporation may hold any such
stockholder of record liable for calls and assessments and the Corporation shall
not be bound to recognize any equitable or legal claim to or interest in any such
share or shares on the part of any other person whether or not it shall have express

. ‘ or other notice thereof. Whenever any transfers of shates shall be made for

-y
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collateral security and not absolutely, and both the transferor and transferee

.request the Corporation to do so, such fact shall be stated in the entry of the

transfer.

Regulations. The Board may make such additional rules and regulations, not
inconsistent with these By-Laws, as it may deem expedient concerning the issue,
transfer and registration of certificates for shares of stock of the Corporation. It
may appoint, or authorize any ;fﬁcer or officers to appoint, one or more transfer
agents or one or more transfer clerks and one or more registrars and may require

all certificates for shares of stock to bear the signature or signatures of any of

them.

Lost, Destroved or Mutilated Certificates. The holder of any certificate

. representing shares of stock of the Corporation shall immediately notify the
Corporation of any loss, destruction or mutilation of such certificate, and the
Corporation may issue a new certificate of stock in the place of any certificate
theretofore issued by it which the owner thereof shall allege to have been lost,
stolen, or destroyed or which shall have been mutilated, and the Board may, m its
discretion, require such owner or his legal representative to give the Corporation a
bond in such sum, limited or unlimiied, and in such form and with such surety or
sureties as the Board in its absclute discretion shall determine, to indemnify the
Corporation against any claim that may be made against it on account of the
alleged loss, theft, or destruction of any such certificate, or the issuance of a new

certificate. Anything herein to the contrary notwithstanding, the Board, in its

. '
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absolute discretion, may refuse to issue any such new certificate, except pursuant

. to legal proceedings under the laws of the State of Delaware.

Fixing of Record Date. In order that the Corporation may determine the
stockholders entitled to notice of, or to vote at, any meeting of stockholders or any
adjournment thereof, or to express consent to corporate action in writing without a
meeting, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entit]ed to exercise any rights in respect of any change,
conversion or exchange of stock or for the purpose of any other lawful action, the
Board may fix, in advance, a record date, }rfhich shall not be more than sixty nor
less than ten days before the date of such meeting, nor more than sixty days prior
to any other action. A determination of stockholders of record entitled to notice
. of, or to vote at, a meeting of stockholders shall apply to any adjournment of the

meeting; provided, however, that the Board may fix a new record date for the

e adjourned meeting.

Offices
Principal or Registered Office. The principal registered office of the Corporation

shall be at such place as may be specified in the Certificate of Incorporation of the
Corporation or other certificate filed pursuant to law, or if none be so specified, at

such place as may from time to time be fixed by the Board.
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Fiscal Year

Seal

Other Offices. The Corporation also may have an office or offices other than said

principal or registered office, at such place or places either within or without the

State of Delaware.

The fiscal year of the Corporation shall be determined by the Board.

The Board shall provide a corporate seal which shall contain the name of the -

Corporation, the words "Corporate Seal” and the year and State of Delaware.

Amendments
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Shareholders. These By-Laws may be amended or repealed, or new By-Laws
may be adopted, at any annual or special meeting of the stockholders, by a
majority of the total votes of the stockholders or when stockholders are required
to vote by class by a majority of the appropriate class, in person or represented by
proxy and entitled to vote on such action; provided, however, that the notice of |
such meeting shall have been given.as provided in these By-Laws, which notice
shall mention that amendment or repeal of these By-Laws, or the adoption of new

By-Laws, is one of the purposes of such meeting.

Board of Directors. These By-Laws may also be amended or repealed or new By-

Laws may be adopted, by the Board at any meeting thereof; provided, however,

26




_ that notice of such meeting shall have been given as provided in these By-Laws,
.- * which notice shall mention that amendment or repeal of the By-Laws, or the
adoption of new By—L;st, is one of the purposes of such meetings. By-Laws
adopted by the Board may be amended or repealed by the stockhoiders as

provided in Section 1 of this Article XI.

Miscellaneous

Interested Directors. No contract or other fransaction between the Corporation

and any other corporation shall be affected and invalidated by the fact that any
one or more of the Directors of the Corporation 1s or are interested in oris a
Director or officer or are Directors or officers of such other corporation, and any
Director or Directors, individually or jointly, may be a party or parties to or may
be interested in any confract or transaction of the Corporation or in which the
Corporation is interested; and no contract, act or transaction of the Corporation
with any person or persons, firm or corporation shall be affected or invalidated by
the fact that any Director or Directors of the Corporation is a party or are parties
to or interested in such contract, act or transaction, or in any way connected with
such person or persons, firms or associations, and each and every person who may
become a Director of the Corporation is hereby relieved from any Lability that
might otherwise eﬁst from contracting with the .Corporation for the benefit of
himself, any firm, association or corporation in which he may be in any way

interested.

. "
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Ratification. Any transaction questioned in any stockﬂolders’ derivative suit on
. the grounds or lack of authority, defective or irregular execution, adverse interest
of director, officer or lstockholder, nondisclosure, miscomputation, or the
* application of improper principies or practices of accounﬁng, may be ratified
before or after judgmment, by the Board of Directors or by the stockholders in case
less than a quorum of Directors are qualified, and, if so ratified, shall have the
same force and effect as if the questioned transaction had been originally duly
authorized, and said ratification shail be binding upon the Corporation and its
stockholders, and shall constitute a bar to any claim or execution of any judgment

in respect of such questioned transaction. -
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OFFICE OF THE SECRETARY OF STATE

JESSE WHITE 50crefa.ry of State

NOVEMBER 26, 2003 6322-380-8

PLAN B COMMUNICATIONS
CAROL KLEIN

655 SHREWSBURY AVE
SHREWSBURY, NJ 07702

RE SPECTROTEL, INC.

DEAR SIR OR MADAM:

IT 1S OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE
STATE OF ILLINOQIS. ENCLOSED PLEASE FIND THE AUTHORITY ACKNOWLEDGING

REGISTRATION.

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE
OUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS
CATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS.

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF QUALIFICATION) NEXT
YEAR. A PRE-PRINTED ANNUAL REPORT FORM WILL BE SENT TO THE REGISTERED
AGENT AT THE ADDRESS SHOWN ON THE RECORDS OF THIS OFFICE APPROXIMATELY
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH.

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE
[LLINOQIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES,

5/1 ET SEQ. FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR *

(312) 793-3384. :

SINCERELY YOURS,

JESSE WHITE
SECRETARY OF STATE

DEPARTMENT OF BUSINESS SERVICES
CORPORATION DIVISION

‘LEPHONE (217) 782-6961

JW:CD

Springfield, Itinois 62756
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APPLICATION FOR
‘)rm BCA-1 3-15 AUTHORITY TO Le-3B0-F
TRANSACT BUSINESS (23
(Rev. Jan. 2003) IN ILLINOIS SUBIT 0 DUPLICATE!

Jesse White, Secretary of State This space for use by Sacretary of State Date /l2U3

Departiment of Business Services License Fee .

Springfield, IL 62756 Franchise Tax D S~

www.cyberdriveillinols.com Penalties

See Note 1 for payment NOV 2 6 2003 (Note 1) Fov:

instructions JESSE WHITE pproved: )
SECRETARY OF STATE (34

1. (a) CORPORATE NAME: Spectrofel, Inc. .

{(Complete itemn 1 (b) only if the corporate riame is not available in this state.)

{b) ASSUMED CORPQORATE NAME:
(By electing this assumed name, the corporation hersby agrees NOT to use its corporate name in the

transaction of business in lliinois. Form BCA 4.15 s attached.)

2. (a) Stateor Country of tncorg?ration: Delaware
(b) Date of Incorporation; 0£4/29/2000
(c) Period of Duration; _ Perpetual

3. (&) Addrass of the principal office, wherever localed: (b) Address of principal office in lilinois.
. {If none, so state)
. 655 Shrewsbury Ave. Suite 302 None
Shrewsbury, NJ 07702

4. Name and address of the registered agent and registered office in lllinois.

Registered Agent: National Reagistered Agents, Inc.

First Name Micdlie lritial Last name
Registered Office: 208 South LaSalle Street, 1855
Nomber Street SUe B & vomagine
Chicago 60604 Cook
City ZiF Code County

5. States and countries in which it is admitted or qualified to transact business: (Include state of incorporation)
DE, NY, NJ, PA, MD, VA, FL, MA, DC, WV, GA,NC _ £/ LE ,hE oM RE, Tx SC hE
6. Name and addresses of officers and directors: ’

Name No. & Street City State ZiP

Fresident Jack Dayan 655 Shrewsbury Ave., Suile 210, Shrewsbury, NJ 07702
Secretary None

Director__Jack Dayan 655 Shrewsbury Ave., Suite 210,  Shrewsbury,  NJ 07702
Birectar ;

Director

. If more than 3, attach list

C-171.14




